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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS 


810  Houston  Street,  For.  Worth,  Texas  76I02,as  Lessee  ^  TX  ?6109>  35  "^XroS^  Inc.,  whose  adtes's 


reversion,  prescription  or  otherwise),  fa r  the  purple o ^nloriLf  T  f™"  Which  ^essor  "V  hereafter  acquit  by 
purposes  of  this  Lease,  "oil  and  gas" means 2&  h  '  develoP"*  P'^'"S  and  marketing  oil  andT  For 
produced  through  a  well  bore.  "Oil"  indute  alfconlsate  dSaT"  TT  hydr<*arbo'ls  »d  constituent  elements 
toough  a  well  bore.  "Gas"  includes  heMm  c^TZ^TTl  ^  ™A  gaSeOUS  "^carbons  prodTed 
Expressly  excluded  from  this  Lease  are  lignite ToTsu  rTL  ,ii oa^comrnereM  gases,  as  well  as  hydrocarbon  «seT 
stnps  and  gores, .streets,  easements,  ^^^^^^T^  ^  ^  sha" 
any  add.nonal  or  supplemental  instruments  reasonably  n^y  ^  ZT  ^  '°  execute  at  Lessee's  ^quest 

premises  In  the  event  Lessor  owns  any  additional  acreTe  S,Z  L  T  °f  aCCUrate  Option  of  the  leased 

adctaona!  bonus  a.  the  rate  per  acre  on  which  bZ  wTor igTalfy  natf  when  ,h  7  P^  LeSSee  sha»  W 

deterrmnmg  the  amount  of  any  shut-in  royalties  hereund" T  IS?  LeaSe  ™S  aCquired-  For  *>  P^Pose  of 
deemed  correct,  whether  actually  more  or  less.     nerellnCler•      number  acres  specified  on  Exhibit  "A"  shall  be 

Lei  sha^™™^^  SU"jeC'  to  *°  herein,  this 

or  other  substances  covered  hereby  are  pSwd  in  navTnT  ^v"^  T  '  and  f°r  aS  '°ng  thereafter  as  oil  gas 
therewith,  or  this  Lease  is  ^nai0^^^^^t^^  *****  <>r  from  land,  pooL 

Lessor  as  K  S  ^I^ClfeSSrT  "'IT  f  he™"to  5ha"  *  Pa*  lessee  to 
twenty  five  percent  25%)  of  such  production  to  t  ddrTJT.      f  ^  '  faciUties'  the  sha"  "* 

credit  at  the  oil  purchaser's  BmspoSXfcc^iSZ^"  '  '°  ^  *  the  Wdlhead  or  to 

production  at  thewel.head  J"  S  ™"  sal  f  th^  if  ""'r^        '°  ^ 

same  field,  then  in  the  nearest  field  in  which  there  is  nrh  a  nlllT  V  !  "°  SUCh  pnce  then  Prevailing  in  the 
(b)  for  gas  (including  c^singhead  gas)  and  all  oZ  ubstan^T  ^"1  for  Production  °f  si™ilar  grade  and  gravity;  and 

of  the  process  realized  bylJ^^^I^^^^X  *  ^  P"0ent  (25%) 
taxes  and  production,  severance  or  other  exckeT^ !u  P-  j  °f  Saie;. less  a  Proportionate  part  of  ad  valorem 
below;  provided  that  Lesse" ^  taSeflSS  nl?  tte  Pitted  unaffiliated  third  party  deductions  authorized 

the  same  or  nearest  preceding  date  as  the  H»t, n  Zh!tZ  r  pursuant  t0  comparable  purchase  contracts  entered  into  on 
primary  term  or  any ^tota^  o^c^  I      Le  see  commences  its  purchases  hereunder.  If  at  the  end  of  the 

prl  ng  n  ptrquanfil i^tTf^T-  iTon^'      been  <Wted  bU'  "0t  fraCed  sha"  ■*  c£5K 

wnTrnZZlZZ'^  "'u"^  ^  PremiSe5'  °f  lands  P"°W  therewith  (i^ffibeTS^taS 

fiZl  *  ?  ^  1  i  5  r°yaIty  bear  any  part  of  *e  costs  of  Production  or  any  post-production  costs  taclu*n7co  ts  of 
hftmg  gathenng,  dehydrafon,  compression,  separation,  delivery,  transportation ^^manufactu™  ^eStaTS^f  or 

taKS:i3sr or  Iands  ^ ,herewith- in  n° evem  shau  L—  ~^  a  p- 

ten  DercenHin^ofw"'.''^^'  ^  W  3  corPoration-  ioim  venture.  partnership  or  other  entity  that  owns  more  than 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  Te 


in  whole  of  in  Z  h  T  u  T  u  ^  °*  hemmder        be  assiSned>  devised  or  otherwise  transferred 

Zl  ~    T-  and/OT  by  deptH  °F  Z°ne'  and  thC  rightS  311(1  oblig*i°ns  of  the  parties  hereunder  shall  extend  to 

of  hh   «JT  A6"5'65'  6^Ut0rS>  administrators'  and  provided,  however,  if  Lessee  assign's  any 

^conrnv  r^n  H<  M  r   ^  "  ^  *  ^  ^  ^ (30)         after  the  assiS"™"t  «  corded  * 

the  county  records.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations 

of  Lessee  hereunder  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  aftfr  L^biK 

furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  otneTship  to^e 

reasonable  sanction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements'contained  ^LZ^Jfo^ 

of  d, y  ston  order.  Except  as  otherwise  stated  herein,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  Le see  Zl 

^ch  ohni  °>h  Satl°nS  tHTfter  TSlng  reSpCCt  10  the  transtoed  interest'  and  fai,ure  °f  transferee  toTadTfy 
such  oblrgations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so 
transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  ttrisl^tE 
obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  he 
net  acreage  interest  in  this  Lease  then  held  by  each.  ^uuu  iu  ine 

f    9-   f  ,Relf Se  a"d  Venical  Pugh  Cla,lse-  Lessee  may>  at  any  time  and  from  time  to  time,  deliver  to  Lessor  in  recordable 

bvrrT^\  j  releaSC  ? tMS  ^  aS  l°  3  Ml  <*  Undivided  interest  in  al1  or  *V  P-tion  of  the  area  covted 

™   T  •  ,  any,  ^  ^  f  nTe/TthereUnder'  3nd  ShaU  thereUP°n  be  relieved  of  al1  obligations  thereafter  arising  with 

S     hv  Te1  S°  rCleaSed  h  If  ^ SSCe  rdeaSeS  2,1  °r  a"  Undivided  interest  in  less  than  a11  of  the  area  c°vered  hereby 
Ussee  s  obligation  to  pay  or  tender  shuMn  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage 

merest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or  assigns,  shall  deliver  to 

Unnn  fhVSn    ,     ^T*  35  *  ^  *  P°rtk>nS  °f  thiS  Lease  which  have  terminated  under  the  terms  of  this  Lease. 

Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  the  primary  term 
or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying 
rl^T    t     ™  ?  °°  >  <!> the  ^  dePth  drilled  in  any  well  drilled  on  the  leased  premises  ofon  land! 

pooled  herewuh  or  (2)  he  stratigraphic  equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in 
any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however  if  Lessee 
is  then  engaged  in  operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full'force  and 
effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

10.  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  cross  over  place  any  structure  or  building  upon  or  conduct  any  operations  (excluding  geophysical/seismic 
operations)  on  the  leased  premises  or  within  six  hundred  feet  (600')  of  the  leased  premises.  Lessee  shall  only  develop™ 
leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling  commenced  from  a  surface  location  on 
other  lands  Lessee  shall  make  all  reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in 
developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise. 

.  '  ?  *  ,  ^  Noise  }™ls  abated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the  oil 
and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites  and  the 
fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non-electric-powered 
equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by  installing  a  noise 
suppression  muffler  or  like  equipment.  y  * 

.  n12u  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  imphed 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction' 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the  price 
of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are  less  restrictive 
than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or  other  operations  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services 
material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage' rebellion' 
insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers 
or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control  this  Lease  shall 
not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be 
added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
arming,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  the  benefit  of 
this  paragraph,  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  the  force  majeure 
condition,  setting  forth  in  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event. 

13.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective  heirs 
successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every 
nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought,  including,  but  not 
limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents 
arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the 
drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 
provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  aU  claims 
Uabihties,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability, 
including  attorney  fees  and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and 
all  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's  use  of 
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the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach 
of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its  directors,  officers,  employees 
partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their  respective  successors  and  assigns  Each 
assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless 
the  Lessor  Parties  in  the  same  manner  provided  above  in  connection  with  the  activities  of  Lessee,  its  officers 
employees  and  agents  as  described  above.  EXCEPT  AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN  ALL  OF 
THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE 
BE  m™°m  LIMITS  AND  WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF 
EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY 
OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY),  WHETHER  SUCH 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE.  vvhuihilk 

14.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mad,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

1 5.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded.  By  acceptance  of  this 
Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

16-    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

uv  l7\  ve""e  and  Le^al  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where  all 
obligations  under  this  Lease  are  performable. 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity 
surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing  surface  Iocation(s) 
for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are  either  restricted  or  not 
allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations  conducted  at  a  surface 
location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in  accordance  with  this  lease 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other 
operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations 
conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or 
pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.  Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any  portion 
thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2)  years  as  to  all 
or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only  action  required  by  Lessee 
to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank  named  herein)  and/or  such 
parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  additional  consideration  of  the  sum  of 
Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 
extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  hereby.  Lessee 
shall  designate  such  portion  by  a  recordable  instrument, 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions  herein 
be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  enforceability  of  any 
other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so  determined  to  be  invalid 
to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lease  are 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  may  be  executed  in 
one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of  which  shall  constitute  one  and  the  same 
instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine,  feminine  or  neuter  gender,  shall  be  read  to 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the 


.*.0&J%  Karts  J*>e  Merrick 
7»;,S  My  Commission  Expires 
^C^r  08/04/2012 


LESSOR/S: 


2008,  by  Joe  M  Todd. 
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Exhibit  "A" 


Block  74,  Lot  15 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
0.3969  acres,  more  or  less 
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Exhibit  "A 


Block  74,  Lot  15 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
0.5037  acres,  more  or  less 


